ER 1165- 2- 131
15 Apr 89

APPENDI X D
MODEL LOCAL COOPERATI ON AGREENMENT

HARBOR PRQIJECT

LOCAL COOPERATI ON AGREENMENT

BETWEEN

THE DEPARTMENT OF THE ARMY

AND

[full nane of Local Sponsor]

FOR CONSTRUCTI ON OF THE

[full nane of Project]

TH S AGREEMENT, entered into this day of , 19 |
by and between the DEPARTMENT OF THE ARMY (hereinafter referred to as the
"Governnent"), acting by and through the Assistant Secretary of the Arny

(Gvil Wrks), and

[ Local Sponsor]

(hereinafter referred to as the "Local Sponsor"), acting by and through

[title of person signing this Agreenent]
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W TNESSETH, THAT:
VHEREAS, construction of the

[ name of Project]

at

[specific location of Project]

(hereinafter referred to as the "Project”, as defined in Article |I.a. of
this Agreenent), was authorized by

; and,

[cite authority]

WHEREAS, Section 101 of the Water Resources Devel opnent Act of 1986,
Public Law 99-662, as anended, specifies the cost-sharing requirenents
applicable to the Project; and,

WHEREAS, Section 221 of the Flood Control Act of 1970, Public Law
91-611, as anended, provides that the construction of any water
resources project by the Secretary of the Arnmy shall not be comenced
until each non-Federal interest has entered into a witten agreenent to
furnish its required cooperation for the project; and,

[ OTHER WHEREAS CLAUSES AS NEEDED]; and,

WHEREAS, the Local Sponsor has the authority and capability to furnish
t he cooperation hereinafter set forth and is willing to participate in
cost-sharing and financing in accordance with the terns of this
Agr eenent ;

NOW THEREFORE, the parties agree as foll ows:

ARTICLE | - DEFI NI TI ONS AND GENERAL PROVI SI ONS

For purposes of this Agreenent:

a. The term"general navigation features of the Project" shal
nean
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[ DESCRI BE THE GENERAL NAVI GATI ON FEATURES TO BE UNDERTAKEN PURSUANT TO
TH S AGREEMENT I N SUFFI Cl ENT DETAIL AS IS NECESSARY TO AVA D ANY
CONFUSI ON OVER VWHAT WORK IS OR IS NOT | NCLUDED. REFERENCE THE APPROVED
GDM  RE- EVALUATI ON REPORT, OR OTHER PRQJECT REPORT, |F APPRCPRI ATE. |IF
A SEPARABLE ELEMENT OF AN AUTHORI ZED PRQJIECT | S PROPOSED TO BE
UNDERTAKEN, SPECI AL CARE SHOULD BE EXERCI SED TO ENSURE THAT THE WORK | S
ACCURATELY DESCRI BED. ]

b. The term"total cost of construction of general navigation
features assigned to comercial navigation" shall nean all costs incurred
by the Local Sponsor and the Governnent directly related to construction
of the general navigation features of the Project. Such costs shal
i nclude, but not necessarily be limted to, continuing planning and
engi neering costs incurred after October 1, 1985; costs of applicable
engi neeri ng and design; actual construction costs, including costs of
rel ocations not perfornmed by or on behalf of the Local Sponsor;
supervi sion and adm ni stration costs; and costs of contract dispute
settlements or awards, but shall not include the value of |ands,
easenents, rights-of-way, and dredged material disposal areas,
rel ocations performed by or on behalf of the Local Sponsor, non-Federa
dredgi ng of public or private channels and berthing areas, and aids to
navi gati on.

c. The term "period of construction" shall mean the tine fromthe
advertisenment of the first construction contract to the tinme of
acceptance of the general navigation features of the Project by the
Contracting O ficer.

d. The term"Contracting Oficer" shall nmean the U S. Arny
Engi neer for the District, or his designee.

e. The term "highway" shall nean any hi ghway, thoroughfare,
roadway, street, or other public or private road or way.

f. The term"rel ocations" shall nean alterations, nodifications,
lowering or raising in place, and/or new construction related to but not
limted to, existing: railroads, highways, bridges, railroad bridges
and approaches thereto, buildings, pipelines, public utilities (such as
nmuni ci pal water and sanitary sewer |lines, telephone |lines, and storm
drains), aerial utilities, ceneteries, and other facilities, structures,
and i nprovenents determ ned by the Governnent to be necessary for the
construction, operation and mai ntenance of the Project.
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g. The term"fiscal year" shall mean one fiscal year of the United
St ates Governnent, unless otherwi se specifically indicated. The
Government fiscal year begins on October 1 and ends on Septenber 30.

h. The term"involuntary acquisition" shall mean the acquisition
of lands, easenents, and rights-of-way by em nent donain.

i. The term"functional portion of the Project" shall nmean a
conpl eted portion of the Project as determ ned by the Contracting O ficer
to be suitable for tender to the Local Sponsor to operate and maintain in
advance of conpletion of construction of the entire Project.

j. The term "separable cost of recreation features" shall nean al
separabl e costs incurred by the Local Sponsor and the Governnent for
construction of the project recreation features (excluding betternents
and operation and nai ntenance costs). Such recreation costs shal
i ncl ude but not necessary be limted to continuing planning and
engi neering costs incurred after October 1, 1985; costs of applicable
engi neeri ng and design; actual construction costs; supervision and
admi ni stration costs; costs of contract dispute settlenents or awards
and the val ue of any separabl e | ands necessary for access, parking,
public health, and safety.

ARTI CLE |1 - OBLI GATI ONS OF THE PARTI ES

a. The CGovernnent, subject to and using funds provided by the
Local Sponsor and appropriated by the Congress of the United States,
shal | expeditiously construct the general navigation features of the
Project (including alterations or relocations of highway bridges and
rail road bridges and approaches thereto), applying those procedures
usually followed or applied in Federal projects, pursuant to Federa
| aws, regul ations, and policies. The Local Sponsor will be afforded the
opportunity to review and coment on all contracts, including rel evant
pl ans and specifications, prior to the issuance of invitations for bid.
The Local Sponsor will be afforded the opportunity to review and conment
on all nodifications and change orders prior to the issuance to the
contractor of a Notice to Proceed. The Government will consider the
conments of the Local Sponsor, but award of contracts and performance of
work on the Project (whether the work is performed under contract or by
CGover nnment personnel ), shall be exclusively within the control of the
Gover nnent .
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b. The Governnment shall operate and naintain the genera
navi gation features of the Project assigned to conmercial navigation.
[N THE CASE OF A DEEP- DRAFT PRQIECT, ADD THE FOLLON NG "The Loca
Sponsor shall pay to the Governnent one-half of the excess of the cost of
t he operation and mmi ntenance of the general navigation features of the
Proj ect assigned to commerci al navigation over the cost which the
Gover nment determ nes would be incurred for operation and mai ntenance if
the Project had a depth of 45 feet".]

c. The Local Sponsor shall provide and naintain, at its own
expense, all project features other than those for general navigation
[ WHERE APPROPRI ATE ADD: ", including dredged depths comrensurate with
those in related general navigation features in berthing areas and | oca
access channel s serving the general navigation features."]

d. The Local Sponsor shall provide to the Governnent the non-
Federal share of all other costs of construction of the Project,
i ncl udi ng: [LI ST ALL TERMS AS SET QUT I N THE PRQIECT DOCUNMENTS. ]

e. The Local Sponsor shall provide to the Governnent all [|ands,
easenents, and rights-of-way, including dredged nmaterial disposal areas,
and perform or assure performance of, all alterations and rel ocations
of facilities and utilities (except relocations or alterations of
hi ghway bridges and railroad bridges and approaches thereto), deterni ned
by the Governnent to be necessary for construction, operation, or
mai nt enance of the Project. [IN THE CASE OF A DEEP- DRAFT HARBOR
(AUTHORI ZED FOR DEEPER THAN 45 FEET) PRQIECT, ADD THE FOLLOW NG
"One-hal f of the cost of utility relocations or alterations shall be
borne by the Local Sponsor, and one-half shall be borne by the utility
owner . "]

f. The Local Sponsor shall provide, during the period of
construction, a cash contribution equal to the foll owi ng percentages of
the total cost of construction of the general navigation features
assigned to commercial navigation:

1. 10 percent of the costs attributable to the portion of the
Proj ect which has a depth not in excess of 20 feet;

2. 25 percent of the costs attributable to the portion of the
Proj ect which has a depth in excess of 20 feet but not in excess of 45
feet; and,

3. 50 percent of the costs attributable to the portion of the
Proj ect which has a depth in excess of 45 feet.
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[ LOOK TO PARAGRAPH 5.a. OF EC 1165-2-141, DATED 15 MARCH 1988, SUBJECT:
"Harbor and I nland Waterways Project Cost Sharing and Rel ated Qui dance"
FOR | NCREMENTAL COST- SHARI NG DETERM NATI ONS. ]

[ NCLUDE THE FOLLOW NG PARAGRAPH FOR PRQJECTS WHI CH HAVE SEPARABLE
RECREATI ON FEATURES]

g. As further specified in Article VI hereof, the Local Sponsor
shal | provide during the period of construction, a cash contribution of
50 percent of total project costs allocated to separable recreation
f eat ures.

h. As further specified in Article VI hereof, the Local Sponsor
shall repay with interest, over a period not to exceed 30 years follow ng
conpl etion of the period of construction of the Project, an additional O
to 10 percent of the total cost of construction of general navigation
features assigned to comercial navigation, depending on the value of the
credit, as calculated under Article IV hereof, of itens provided pursuant
to Article Il.e. If the credit allowed for such itens is | ess than 10
percent of the total cost of construction of the general navigation
features, the Local Sponsor shall repay a percentage of said total cost
equal to the difference between 10 percent of the total cost and the
percentage of the total cost represented by the value of such itens. |If
the credit allowed is equal to or greater than 10 percent of
said total cost, the Local Sponsor shall not be required to repay any
addi ti onal percentage of the total cost.

i. No Federal funds may be used to neet the Local Sponsor share of
project costs under this Agreenment unless the expenditure of such funds
is expressly authorized by statute as verified in witing by the
granting agency.

[ ADD ADDI TI ONAL PARAGRAPHS AS NEEDED TO REFLECT SPECI AL REQUI REMENTS | N
THE AUTHORI ZI NG DOCUMENTS. ]

ARTICLE I'Il - LANDS, FACILITIES, AND PUBLI C LAW 91-646 RELOCATI ON
ASS| STANCE
a. The Local Sponsor shall furnish to the Governnent all |ands,

easenents, and rights-of-way, including suitable borrow and dredged
mat eri al di sposal areas, as may be determ ned by the Governnent to be
necessary for the construction, operation, and maintenance of the
Project, and shall furnish to the Governnent evidence supporting the
Local Sponsor's legal authority to grant rights-of-way to such | ands.
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The necessary | ands, easenents, and rights-of-way may be provided
increnmentally, but all |ands, easenents, and rights-of-way determ ned by
the Governnent to be necessary for work to be perforned under a
construction contract nust be furnished prior to the advertisenent of the
construction contract.

b. The Local Sponsor shall provide, or pay to the Governnent the
cost of providing, all retaining dikes, wasteweirs, bul kheads, and
embanknments, including all nonitoring features and stilling basins,
deterni ned by the Government to be necessary for construction,
operation, or maintenance of the general navigation features of the
Pr oj ect .

c. Upon notification fromthe Governnent, the Local Sponsor shal
acconplish or arrange for acconplishment at no cost to the Governnent al
alterations and relocations of buildings, highways, railroads, storm
drains, and other facilities, structures, and inprovenents, determ ned by
t he Governnent to be necessary for construction, operation, or
mai nt enance of the general navigation features of the Project.

d. Upon notification fromthe Governnent, the Local Sponsor shal
performor assure performance of all necessary alterations and
rel ocations of pipelines, cables, and other utilities. Nothing herein
shall be deened to affect the ability of the Local Sponsor to seek
conpensation from other non-Federal entities for costs it incurs under
this paragraph. For projects authorized to be constructed to depths
greater than 45 feet, the cost of necessary alterations or relocations
shall be shared equally between the Local Sponsor and the owner of the
affected utility.

e. The Local Sponsor shall conmply with the applicable provisions
of the Uniform Rel ocation Assistance and Real Property Acquisition
Policies Act of 1970, Public Law 91-646, as anended by Title IV of the
Surface Transportation and Uni form Rel ocati on Assi stance Act of 1987
(Public Law 100-17), and the Uniform Regul ations contained in 49 CFR Part
24, in acquiring | ands, easenents, and rights-of-way for construction and
subsequent operation and nai ntenance of the Project, and inform al
af fected persons of applicable benefits, policies, and procedures in
connection with said Act.

ARTICLE IV - VALUE OF LANDS AND FACI LI TI ES
a. The value of the | ands, easenents, and rights-of-way to be
credited towards the additional 10 percent of total costs the Loca

Sponsor mnust repay pursuant to Article Il.h. will be deternined in
accordance with the foll ow ng procedures:
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1. If the lands, easenents, or rights-of-way are owned by the
Local Sponsor as of the date the first construction contract for the
general navigation features of the Project is awarded, the credit shal
be the fair market value of the interest provided to the Governnent at
the time of such award. The fair market value shall be determ ned by an
apprai sal, to be obtained by the Local Sponsor, which has been prepared
by a qualified apprai ser who is acceptable to both the Local Sponsor and
the Governnent. The appraisal shall be reviewed and approved by the
Gover nnent .

2. If the lands, easenents, or rights-of-way are to be
acquired by the Local Sponsor after the date of award of the first
construction contract for the general navigation features of the Project,
the credit shall be the fair market value of the interest at the tine
such interest is acquired. The fair narket val ue shall be determ ned as
specified in Article IV.a.1. of this Agreenent. |f the Local Sponsor
pays an anpunt in excess of the appraised fair market value, it may be
entitled to a credit for the excess if the Local Sponsor has secured
prior witten approval fromthe Government of its offer to purchase such
i nterest.

3. If the Local Sponsor acquires nore | ands, easenents, or
rights-of-way than are necessary for project purposes, as deternined by
t he Governnent, then only the value of such portions of those
acqui sitions as are necessary for project purposes shall be included in
total project costs and credited towards the Local Sponsor's share.

4. Credit for lands, easenments, and rights-of-way in the case
of involuntary acquisitions which occur within a one-year period
preceding the date this Agreenent is signed or which occur after the date
this Agreenent is signed will be based on court awards, or on stipul ated
settlements that have received prior Government approval

5. Credit for lands, easenments, or rights-of-way acquired by
the Local Sponsor within a five-year period preceding the date this
Agreenent is signed, or at any time after this Agreenent is signed, wll
al so include the actual incidental costs of acquiring the interest, e.g.
closing and title costs, appraisal costs, survey costs, attorney's fees,
pl at maps, and mappi ng costs, as well as the actual anmpunts expended for
payment of any Public Law 91-646 rel ocati on assi stance benefits provided
in accordance with the obligations under this Agreenent.
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b. The costs of alterations or relocations of facilities and
utilities incurred by the Local Sponsor that will be credited towards the
addi tional 10 percent of total costs the Local Sponsor mnust repay
pursuant to Article Il.h. of this Agreement shall be that portion of the
actual costs determned as set forth bel ow, and approved by the
Gover nnent :

1. Highways: Only that portion of the cost as would be
necessary to construct substitute hi ghways to the design standard that
the State of woul d use in constructing a new hi ghway
under sinilar conditions of geography and traffic | oads.

2. Uilities and facilities: Actual relocation costs, |ess
depreci ation, |ess salvage value, plus the cost of renoval, less the
cost of betternents. Wth respect to betternents, new materials shal
not be used in any alteration or relocation if materials of value and
usability equal to those in the existing facility are avail able or can
be obtai ned as salvage fromthe existing facility or otherw se, unless

the provision of new material is nobre econonmical. |If, despite the
availability of used material, new material is used, where the use of
such new material represents an additional cost, such cost will not be

credited to the Local Sponsor's share.
ARTI CLE V - CONSTRUCTI ON PHASI NG AND MANAGEMENT

a. To provide for consistent and effective comruni cati on between
the Local Sponsor and the Governnent during the period of construction
the Local Sponsor and the Governnent shall appoint representatives to
coordi nate on scheduling, plans, specifications, nodifications, contract
costs, and other matters relating to construction of the Project. The
Local Sponsor will be informed of any changes in cost estinates.

b. The representatives appoi nted above shall neet as necessary
during the period of construction and shall make such reconmendati ons as
they deemwarranted to the Contracting Oficer.

c. The Contracting Oficer shall consider the recomendations of
the representatives in all nmatters relating to construction of the
Project, but the Contracting Oficer, having ultinmate responsibility for
construction of the Project, has conplete discretion to accept, reject,
or nodify the reconmendati ons.

[ FOR ARTICLE VI USE OPTION | | F CONSTRUCTI ON OF THE PRQJECT WLL BE
COWLETED W THI N ONE YEAR. ]
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OPTI ON |
ARTI CLE VI - NMETHOD OF PAYMENT
a. The Local Sponsor shall provide, during the period of

construction, the percentages of the total cost of construction of the
general navigation features assigned to commercial navigation specified

in Article I'l.f. of this Agreement. The total cost of construction of
t he general navigation features assigned to comercial navigation is
presently estimaited to be $_ . In order to neet its share of
such costs, the Local Sponsor must provide an initial cash contribution
presently estimted to be $ . The dollar anobunts set forth in

this Article are based upon the Governnent's best estimates which wll
reflect projections of costs, price |level changes, and antici pated
inflation. Such cost estimates are subject to adjustnents based in cost
actually incurred and are not to be construed as the total financial
responsibilities of the Government and the Local Sponsor.

b. The required cash contribution shall be provided as foll ows:
[At | east 30] cal endar days prior to the award of the first
construction contract, the Governnent shall notify the Local Sponsor of
the Local Sponsor's estinmated share of project costs, including its share
of costs attributable to the Project incurred prior to the initiation of
construction. Wthin [hal f the above nunber] cal endar days
thereafter, the Local Sponsor shall provide the Governnent the ful
anount of the required contribution by delivering a check payable to
"FAO, USAED, = " to the Contracting Oficer representing the
Government. In the event that the total cost of construction of the
general navigation features assigned to commercial navigation is expected
to exceed the estimate given at the outset of construction, the
Governnent shall inmediately notify the Local Sponsor of the additiona
contribution the Local Sponsor will be required to nake to neet its share
of the revised estimate. Wthin 45 cal endar days thereafter, the Loca
Sponsor shall provide the Governnent the full anpbunt of the additiona
requi redcontri buti on.

[USE OPTION Il I F CONSTRUCTI ON OF THE PRQJECT WLL EXTEND TO MORE THAN
ONE YEAR, UNLESS THE LOCAL SPONSCR W SHES TO MAKE I TS CONTRI BUTION I N
FULL AT THE OQUTSET. NOTE: ARTICLE VI.b.2. OFFERS THE LOCAL SPONSCR
THREE OPTI ONS FROM VWHI CH TO CHOOSE | N DECI DI NG HOW TO PROVI DE I TS
CONTRI BUTI ON TO THE FEDERAL GOVERNMENT. THE LOCAL SPONSOR SHOULD

I NDI CATE I TS CHO CE DURI NG THE COURSE OF NEGOTI ATI NG THE AGREEMENT.
ONLY ONE FUNDI NG MECHANI SM SHOULD BE | NCLUDED | N THE DRAFT AGREENMENT
SENT FORWARD FOR REVI EW AND APPROVAL. ]
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OPTION |1
ARTI CLE VI - METHOD OF PAYMENT
a. The Local Sponsor shall provide, during the period of

construction, the percentages of the total cost of construction of
general navigation features assigned to commercial navigation specified

in Article Il.f. of this Agreement. The total cost of construction of
t he general navigation features assigned to comercial navigation is
currently estinated to be $ . In order to nmeet its share of
such costs, the Local Sponsor must provide an initial cash contribution
currently estinmated to be $ . The dollar anpbunts set forth in

this Article are based upon the Governnent's best estimates which wll
reflect projections of costs, price |level changes, and antici pated
inflation. Such cost estimates are subject to adjustnents based on cost
actually incurred and are not to be construed as the total financial
responsibilities of the Governnment and the Local Sponsor.

b. The Local Sponsor shall provide its required cash contribution
in proportion to the rate of Federal expenditures during the period of
construction in accordance with the foll ow ng provisions:

1. For purposes of budget planning, the Governnent shal
notify the Local Sponsor by _[specific date] of each year of the
estimated funds that will be required fromthe Local Sponsor to neet its
share of project costs for the upconm ng fiscal year

2. No later than _[30-60] calendar days prior to the award of
the first construction contract, the Governnent shall notify the Loca
Sponsor of the Local Sponsor's share of project costs, including the
Local Sponsor's share of costs attributable to the Project incurred prior
to the initiation of construction, for the first fiscal year of
construction. No later than _[half the above nunber] cal endar days
thereafter, the Local Sponsor shall [SELECT ONLY ONE OF THE FOLLOW NG
FUNDI NG MECHANI SM5] [1] provide the Governnent the full anpunt of the
required contribution by delivering a check payable to "FAQ USAED

" to the Contracting Oficer representing the Governnment. [2]
verify to the satisfaction of the Governnent that it has deposited the
requi site anount in an escrow account
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acceptable to the Governnment, with interest accruing to the Loca
Sponsor. [3] present to the Governnent an irrevocable letter of credit
acceptable to the Governnent in an ampunt sufficient to neet the Loca
Sponsor's obligation.

3. For the second and subsequent fiscal years of project
construction, the Governnent shall, no |ater than 60 cal endar days pri or
to the beginning of the fiscal year, notify the Local Sponsor of the
Local Sponsor's share of project costs for that fiscal year. No |ater
than 30 cal endar days prior to the beginning of the fiscal year, the
Local Sponsor shall nmake the necessary funds avail able to the Governnent
t hrough the fundi ng mechani smspecified in Article VI.b.2. of this
Agreenent. As construction of the Project proceeds, the Governnent
shall adjust the amounts required to be provided under this paragraph to
reflect actual costs.

4. |If at any time during the period of construction the
Government determnes that additional funds will be needed fromthe Loca
Sponsor, the Governnent shall so notify the Local Sponsor, and the Loca
Sponsor, no later than 45 cal endar days fromrecei pt of such notice,
shall make the necessary funds avail able through the fundi ng mechani sm
specified in Article VI.b.2. of this Agreenent.

[ CLAUSE c. ONLY APPLIES TO ARTICLE VI OPTION I1.]

c. The CGovernment will draw on the [ DRAFT AGREEMENT SENT FORWARD
FOR REVI EW AND APPROVAL SHOULD REFLECT ONLY ONE OF THE THREE FOLLOW NG
OPTI ONS, CONSI STENT W TH THE FUNDI NG MECHANI SM SELECTED I N ARTI CLE
VI.b.2.] [1] funds [2] escrow account [3] letter of credit provided by
the Local Sponsor such sums as the Governnent deenms necessary to cover
contractual and in-house fiscal obligations attributable to the Project
as they are incurred, as well as costs incurred by the Governnent prior
to the initiation of construction.

[CLAUSES d., e., AND f. APPLY TO BOTH CPTIONS | AND Il I N ARTICLE VI.]

d. Upon conpletion of the general navigation features and
resolution of all relevant contract clains and appeals, the Governnent
shall conpute the total cost of construction of the general navigation
features assigned to comercial navigation and tender to the Loca
Sponsor a final accounting of the Local Sponsor's share of project costs.
In the event the total contribution by the Local Sponsor is less than its
initial required share, the Local Sponsor shall, no later than 90
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cal endar days after receipt of witten notice, nake a cash paynent to
t he Governnent of whatever sumis required to neet its initial required
share of project costs.

e. In the event the Local Sponsor has nmde excess cash
contributions which result in the Local Sponsor's having provided nore
than its initial required share of project costs, the Governnent shal
first credit the excess to the additional anmpbunt the Local Sponsor nust

repay pursuant to Article Il.h. of this Agreement. In the event the
excess cash contribution exceeds the additional anount the Local Sponsor
nmust repay pursuant to Article Il.h., the Governnent shall, no later than

90 cal endar days after the final accounting is conplete, subject to the
availability of appropriations, return said excess to the Local Sponsor

f. The Local Sponsor shall repay the additional anmount required
pursuant to Article Il.h. of this Agreement, reduced by any excess cash
contribution made during the period of construction, in equal annua
install ments over a period of [not nore than 30] years fromthe
conpl etion of the period of construction of the general navigation
features. Such repaynent shall include interest at a rate to be
determ ned by the Secretary of the Treasury, taking into consideration
t he average narket yields on outstandi ng nmarketabl e obligations of the
United States with remaining periods to maturity conparable to the
repaynment period, during the nonth preceding the fiscal year in which
costs for construction of the Project are first incurred, or, in the
case of recalculating, the fiscal year in which the recalculation is
made, plus a prem um of one-eighth of one percentage point for
transaction costs. The interest rate shall be recalculated by the
Secretary of the Treasury at five-year intervals. Nothing herein shal
preclude the Local Sponsor fromrepaying this additional anount in ful
upon recei pt of the final accounting. Should this full repaynent be
made within 90 days fromreceipt of the final accounting, there shall be
no charges for interest or transaction costs.

ARTI CLE VII| - DI SPUTES

Before any party to this Agreenent may bring suit in any court
concerning an issue relating to this Agreenent, such party nust first
seek in good faith to resolve the issue through negotiation or other
forns of nonbinding alternative dispute resolution nutually acceptable
to the parties.
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ARTI CLE VI 1 - OPERATI ON, MAI NTENANCE, REPAI R, REPLACEMENT, AND
REHABI LI TATI ON

a. The Local Sponsor shall operate, maintain, repair, replace, and
rehabilitate all project features other than the general navigation
features assigned to comercial navigation in accordance wth
regul ations or directions prescribed by the Governnent.

b. The Governnment shall operate and naintain the genera
navi gation features assigned to comrercial navigation. [|F A DEEP-DRAFT
PRQJECT, ADD THE FOLLON NG "No later than 60 cal endar days prior to the
begi nning of each fiscal year for which the Governnent will incur costs
for operating and nmaintaining the general navigation features assigned to
conmer ci al navigation, the Governnent shall notify the Local Sponsor of
its estinmated share of operation and nmai ntenance costs required pursuant
to Article Il.b. of this Agreement. Wthin 30 cal endar days thereafter
the Local Sponsor shall provide the requisite anount by delivering a
check nmade payable to "FAO, USAED, ", to the Contracting

Oficer representing the Government".]

c. The Local Sponsor hereby gives the Governnent a right to
enter, at reasonable tinmes and in a reasonabl e manner, upon | and which it
owns or controls for access to the Project for the purpose of inspection
and, if necessary, for the purpose of conpleting, operating, maintaining,
repairing, replacing, or rehabilitating the Project. |If an inspection
shows that the Local Sponsor for any reason is failing to fulfill its
obligations under this Agreenent w thout receiving prior witten approval
fromthe Governnent, the Government will send a witten notice to the
Local Sponsor. |If the Local Sponsor persists in such failure for 30
cal endar days after receipt of the notice, then the Governnment shall have
aright to enter, at reasonable times and in a reasonabl e nanner, upon
| ands the Local Sponsor owns or controls for access to the Project for
t he purpose of conpl eting, operating, maintaining, repairing, replacing,
or rehabilitating the Project. No conpletion, operation, maintenance,
repair, replacement or rehabilitation of the Project by the Governnent
shall operate to relieve the Local Sponsor of responsibility to neet its
obligations as set forth in this Agreenment, or to preclude the Government
from pursuing any other remedy at law or equity to assure faithfu
perfornance pursuant to this Agreenent.
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ARTI CLE | X - RELEASE OF CLAI M5

The Local Sponsor shall hold and save the Government free from al
damages arising fromthe construction, operation, and nai ntenance of the
Proj ect, except for damages due to the fault or negligence of the
Governnent or its contractors.

ARTI CLE X - MAI NTENANCE OF RECORDS

The CGovernnent and the Local Sponsor shall keep books, records,
docunents, and ot her evidence pertaining to costs and expenses i ncurred
pursuant to this Agreement to the extent and in such detail as wll
properly reflect total project costs. The Governnent and the Loca
Sponsor shall naintain such books, records, and docunents, and ot her
evidence for a mininumof three years after conpletion of construction
of the Project and resolution of all relevant clains arising therefrom
and shall make available at their offices at reasonable tinmes, such
books, records, docunents, and other evidence for inspection and audit
by authori zed representatives of the parties to this Agreement.

ARTI CLE XI - GOVERNMENT AUDI T

The Governnent shall conduct an audit when appropriate of the
Local Sponsor's records for the Project to ascertain the allowability,
reasonabl eness, and allocability of its costs for inclusion as credit
agai nst the non-Federal share of project costs.

ARTI CLE XI| - FEDERAL AND STATE LAWS

In acting under its rights and obligations hereunder, the Loca
Sponsor agrees to conply with all applicable Federal and State | aws and
regul ations, including section 601 of Title VI of the Gvil R ghts Act
of 1964, Public Law 88-352, and Departnment of Defense Directive 5500. I
i ssued pursuant thereto and published in Part 300 of Title 32, Code of
Federal Regul ations, as well as Arny Regul ation 600-7, entitled
"Nondi scrimnation on the Basis of Handicap in Prograns and Activities
Assi sted or Conducted by the Departnent of the Arny".

ARTI CLE XI'Il - RELATIONSH P OF PARTI ES
The parties to this Agreenment act in an independent capacity in
the performance of their respective functions under this Agreenent, and

neither party is to be considered the officer, agent, or enployee of the
ot her .
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ARTI CLE XI'V - OFFI CI ALS NOT TO BENEFI T

No nenber of or delegate to the Congress, or resident
conmi ssioner, shall be adnitted to any share or part of this Agreenent,
or to any benefit that may arise therefrom

ARTI CLE XV - COVENANT AGAI NST CONTI NGENT FEES

The Local Sponsor warrants that no person or selling agency has
been enpl oyed or retained to solicit or secure this Agreenent upon
agreenent or understanding for a conm ssion, percentage, brokerage, or
contingent fee, excepting bona fide enpl oyees or bona fide established
conmercial or selling agencies maintai ned by the Local Sponsor for the
pur pose of securing business. For breach or violation of this warranty,
t he Governnent shall have the right to annul this Agreenent without
liability, or, inits discretion, to add to the Agreenent or
consi deration, or otherw se recover, the full amunt of such comm ssion
percent age, brokerage, or contingent fee.

ARTI CLE XVI - TERM NATI ON OR SUSPENSI ON

a. If at any time the Local Sponsor fails to nmake the paynents
requi red under this Agreenent, the Secretary of the Arny shall terninate
or suspend work on the Project until the Local Sponsor is no longer in
arrears, unless the Secretary of the Arny determ nes that continuation
of work on the Project is in the interest of the United States or is
necessary in order to satisfy agreenents with any other non-Federa
interests in connection with the Project. Any delinquent paynment shal
be charged interest at a rate, to be determ ned by the Secretary of the
Treasury, equal to 150 per centum of the average bond equival ent rate of
the 13-week Treasury bills auctioned imrediately prior to the date on
whi ch such payment becane delinquent, or auctioned inmrediately prior to
t he begi nning of each additional 3-nonth period if the period of
del i nquency exceeds 3 nonths.

b. If the Governnment fails to receive annual appropriations for
the Project in amounts sufficient to nmeet project expenditures for the
t hen-current or upcoming fiscal year, the Government shall so notify the
Local Sponsor. After 60 cal endar days either party may el ect without
penalty to term nate this Agreenent pursuant to this Article or to defer
future performance hereunder; however, deferral of future perfornmance
under this Agreenent shall not affect existing obligations or relieve
the parties of liability for any obligation previously incurred. 1In the
event that either party elects to ternmnate this Agreenment pursuant to
this Article, both parties shal
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conclude their activities relating to the Project and proceed to a fina
accounting in accordance with Article VI. of this Agreenment. 1In the
event that either party elects to defer future performance under this
Agreenent, pursuant to this Article, such deferral shall remain in
effect until such time as the Governnent receives sufficient
appropriations or until either party elects to termnate this

Agr eenent .

ARTI CLE XVI'1 - NOTI CES

a. Al notices, requests, demands, and other comrunications
required or permitted to be given under this Agreenment shall be deened to
have been duly given if in witing and delivered personally, given by
prepaid telegram or nmmiled by first-class (postage pre-paid),
registered, or certified nail, as foll ows:

If to the Local Sponsor:

[ful ]l address]

If to the Governnent:

[ful ]l address]

b. A party may change the address to which such communi cati ons
are to be directed by giving witten notice to the other party in the
manner provided in this Article.

c. Any notice, request, demand, or other communi cation nade
pursuant to this Article shall be deened to have been received by the
addressee at such tinme as it is personally delivered or seven days after
it is nailed, as the case may be.
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ARTI CLE XVI 1| - CONFI DENTI ALI TY

To the extent pernmitted by the | aws governing each party, the
parties agree to naintain the confidentiality of exchanged information
when requested to do so by the providing party.

[ FOR THOSE PROQJIECTS AUTHORI ZED BY P.L. 99-662, P.L. 100-676, AND
SUBSEQUENT AUTHCORI ZATI ON ACTS, ARTI CLE XI X SHOULD BE ADDED]

ARTI CLE XI X - SECTI ON 902 PRQJECT COST LIMTS

The [Local Sponsor] has reviewed the provisions set forth in
Section 902 of P.L. 99-662, as anended, and understands that Section 902
establ i shes a nmaxi num construction cost for the project. For purposes of
this Agreenent, the Section 902 cost limt is $ as cal cul ated on
: . [The dollar figure to be inserted should be
derived as provided for in EC 1105-2-176, "Maximum Cost of Projects."]
Thi s amount shall be adjusted to allow for appropriate increases for
inflation and changes in the project cost as provided in Section 902.
Shoul d this cost maxi mum be reached, no additional funds may be expended
on the Project until additional authority is obtained from Congress.

I N WTNESS WHERECF, the parties hereto have executed this Agreenent,
whi ch shall beconme effective upon the date it is signed by the Assistant
Secretary of the Arny (Cvil Wrks).

THE DEPARTMENT OF THE ARWY THE LOCAL SPONSOR
BY: BY:
[ signature] [ signature]
[typed nane] [typed nane]
[title in full] [title in full]
DATE: DATE:
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CERTI FI CATE OF AUTHORI TY

I, , do hereby certify that | amthe principal |ega
officer of the [local sponsor], that the [l ocal sponsor] is a legally
constitued public body with full authority and | egal capability to
performthe terns of the Agreement between the Departnent of the Arny
and the [local sponsor] in connection with the Project, and to pay
damages, if necessary, in the event of the failure to perform in
accordance with Section 221 of Public Law 91-611, and that the persons
who have executed this Agreenent on behalf of the [l ocal sponsor] have
acted within their statutory authority.

IN WTNESS WHERECF, | have nmade and executed this certification this
day of , 19

[ Si gned]
Title
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CERTI FI CATI ON OF LEGAL REVI EW

The draft Local Cooperation Agreenent for [nane of project] has been
fully reviewed by the Ofice of Chief Counsel, USAED,

Di strict Counsel
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